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, The JHrst State 



I 



I, HARRIET S&ITH WINDSOR, SECRETARY OF STATE OF TBE STATE OF 
DHLANARE, DO HEREBY CERTIFY THE ATTACHED IS A TRIOS AND CORRECT 
COPY OF TUB CERTIFICATE OF OWNERSHIP, WHICH MERGES: 

"TAPESTRY PHARMACEUTICALS INC. «, A DELAWARE CORPORATION, 

WITH AND INTO "NAPRO BIOTHBRAPEUTICS , INC. " ONDER THE NAME 
OF "TAPESTRY PHARMACEUTICALS, INC. «, A CORPORATION ORGANIZED AND 
EXISTING UNDER THE LASgS OF TBS STATE OF DELAMARE, AS RECEIVED 
AND FILED IN THIS OFFICE THE FOURTH PAY OF MAY, A.D. 2004, AT 
9:30 O'CLOCK A.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE FOURTH DAX OF MAY, 
A.D. 2004, AT 4 O'CLOCK P.M. 




Harrt* Smith Windsor, Secretary of Sate 
23S0165 6100M ^U^H^^ AUTHENTICATION: 3139320 

040397068 DATE: OS-27-04 
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ens? c o m os/tk/zooi i 

»ir 040321o67 - 2350263 JTTL* CEKXOTCAIE OF OWNERSHIP AND MERGER 

j MERGING 

TAPBSHY PH&RM^CEIJTICALS, IN(X 

WITH AND INTO 

JJAPRO BIOTHERAPECTICS, INC* 

Pursuant to Section 253 of fee 
Delaware General QgporatitHi Law 

NaFboBk^TBERAESCIICS, Inc., a corporation organized and existing under fbe laws 
of the Srnie of Delaware (Otis "Coiporatten^ Dobs Hereby Certify: 

I Item That this Corporation waa incorporated on September & 9 1993. punmitc to the 
Delaware Geottal Corporation Lav (flw "TXJCL"), tte provisions of which permit (be merge? 
of a> subsidiary coipo^ioa!orgaid2ed and existing under the laws of such State with and into a 
parent corporation organized and existing under the laws of such State. 

SECOND: Thai this Corporation own* an of the outstanding shares of tike common 
stock, $0,01 par value jper ifcare, of T^pesby Pharmaceuticals, Inc. a corporation 
iricotporated cm April 21, 2004 (the "Merger SuV), pursuant to the DGCL, and having no 
class of stock outst&ddiqg other than such common stock. 

I&Kd: Thai this Ctarpocatioo, by the resohdiofla of its Board of Directed attached 
hereto as fletoMfi, duly ad^^fy die inanhacms written coaseotof itsmesnbeisparstiazitto 
Section 141(f) of die DGCL dSfective May 3 t 20W t determined to rm& the Merger Sub with 
and into itodf (the m M ergef). 

Fotkih: That the surviving cocpoiation of die Merger (the 'Surrtrtng Corporation*') 
shall be diis Corporation, 

FOTO That &om and after the efifettrvft time of the Merger,, the Amended and 
Restated Certificate of heorporatlOT of tins Corporation, aa amended (the 'Certtffatt* of 
Incorporation*)* shall be tUw Certificate of Incorporation of the Surviving Coronation and 
Article One of the Certificate off Incorporation of this Corporatkm shall he amended and 
restated to read aa fellows: 

"The name of this corporation is Tfcpertry Pharmaceuticals, Irx. (the a Oaporation ,r ), " 
Sixth: Ttat die Merger shall become effective at 4K»pmEDT onMay4 > 20W. 
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I In WITNESS Whsieof, NaPto BlcfThcrnpeiuica, Inc. has caused this Certificate of 
Ownership and Merger to bp executed fa its corporate name aa of this 3rd day of May, 2004. 

N&PBoBioHtoEUVBuncs* INC* 




2 



PAGE 6/7 1 RCVD AT 9/16/2004 4:30:58 PM [Eastern Daylight Time] 1 SVR:USPT0£FXRF-1/6 * DNIS:8729306 * CSID:650 324 06ft ' DURATION (mm-ss):0240 



